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UNITED STATES ‘ CMB APPROVAL
FORM D SECURITIES AND EXCHANGE C JFISSION ) CMB Number 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005

FORMD Estimated average burden
Hours per response 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY .
PURSUANT TO REGULATION D, Prefix | Serial
SECTION 4(6), AND/OR S
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([:l check if this is an amendment and name has changed and indicate change.)

US$350,000,000 Notes consisting of: 4.83% Series 2003-1 Tranche A
Guaranteed Senior Notes Due 2010; 5.55% Series 2003-1 Tranche B
Guaranteed Senior Notes due 2013; and 5.69% Series 2003-1 Tranche C

Guaranteed Senior Notes due 2015, @CESSED

Filing Under (Check box{es) that applyy:  [J Rule 504 [ Rule 505 [X] Rule 506 [ Section 4(6)

Type of Filing: [X] New Filing [0 Amendment 2““3
/ DEC 30

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issucr ' ﬁiﬁuwpv"

Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.)

Barilla Finance S.A.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
73 Coéte d’Eich, L-1450 Luxembourg +352 4045 46
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)

(if different from Exccutive Offices)

Brief Description of Business

The business purpose of Barilla Finance S.A. is the holding of participations, in any form whatsoever, in Luxembourg and foreign
companies, the acquisition by purchase, subscription, or in any manner as well as the transfer by sale, exchange or otherwise of
stock, bonds, debentures, notes and other securities of any kind. The corporation may borrow in any form and proceed to the
issuance of bonds,

Type of Business Organization

[X] cosporation 3 timited partmership, already formed £ other (please speficy):
[ business trust £ timited partnership, to be formed
Month  Yecar
Actual or Estimated Date of Incorporation or Organization: 09 02 (X1 Actual (1 Estimatcd
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) {FN]

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 11CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) un the eartier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is
due, on the date it was mailed by Unired States registered or certified mail 1o that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N'W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manuaily signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear tiped or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any macerial changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.
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This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each siate where sales are 10 be, or
have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this
form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be
conpleted.

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated
on the filing of a federal notice

Sec 1972 (6-02) Persons who respond to the collection of Information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

20f6
UK1 90790v2




Enter the information requested for the following

. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;
. Each executive officer and director of corporate issucrs and of corporate general and managing partners of parmership issuers; and
. Each general and managing partner of partnership issues
Check box(es) that Apply: [] Promoter [ Beneficial Owner ] Executive Officer {X] Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Mora, Cesare

Business or Residence Address (Number and Street, City, State, Zip Code)

Barilla Holding Societd per Azioni, via Mantova, 166, 43100 Parma PR, Italy

Check Boxes that Apply: 3 Promoter [T} Beneficial Owner [ Executive Officer

[X] Director

[J General and/or
Managing Partner

Full Name (Last name fisst, if individual)

Vanderkerken, Eric

Business or Residence Address (Number and Street, City, State, Zip Code)

First Trust, 73 Céte d’Eich, L.-1450 Luxembourg

Check Boxes that Apply: O Promoter [0 Beneficial Owner [J Executive Officer

[X] Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Schmitt, Alex

Business or Residence Address  (Number and Street, City, State, Zip Code)

Bonn Schmitt Steichen, 44 Rue de la Vallée, L-266 1 Luxembourg

Check Boxes that Apply: O Promoter [X] Beneficial Qwner [ Executive Officer O Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Barilla Holding Societd per Azioni

Business or Residence Address (Number and Street, City, State, Zip Code)

via Mantova, 166, 43100 Parma PR, Italy

Check Boxes that Apply: [ Promoter [0 Beneficial Owner [0 Executive Officer [J Director [J General and/or
. Managing Partner

Full Name (Last name first, il individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Boxes that Apply: {0 Bencficial Owner 0 Executive Officer [O Director [0 General and/or

] Promoter

Managing Partner

Full Narne (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold. or does the issuer intend t sell, to nop-aceredited investors in this offering?. ..o oo, [X]
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any indiVIAUAIZ ...t s s s $250,000
Yes No

Does the offering permit joint ownership of i SINGIE BRI ...vvuivirvceriveersiiistimmmesmmensosimm s ssessssssissssessssresssssnn 0] X1
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar

remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated

person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than

five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last nane fust, if individual)
Banc of America Securities LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
9 West 57th Street, 28th Floor, New York, NY 10019
Name of Associated Broker or Deualer
States in Which Person Listed Has Selicited or Intends lo Solicit Purchasers

(Check "All States” or check Individual SEAES) vvvvercvveeecss s [ AL States

] -
AL ] [AK] [Az ] [ AR ] C &P o [oc} [r ] [oal] HI |
4
o OO o o ] GE] ]

o ) o1 O @) ol (@)
0 00 OG0 o @ oo o

ikl:

LAY

PR

Shateli

Full Name (Last name first, il individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited os Intends to Solicit Purchasers

(Chetk "All States™ 07 CheCK INMIVIGUAY SLAES) .vuurviveienusiierererereeisitsasress e et siet o esas b sses s snes s en o111 bser0 00 a01 01 nesr et e sbne e beasnasace O An States
tat]) |ak] [Az] [AR] [ca]) [co] [c] L[EE [oc) [ [©a] (H] [}
Ll [ 2] [xs] [xy] [A] [™E] [ MA [ MN
[MT] [NeE]) [Bv]) [NE] [nN] [[nM] [Nnc] [ No )] [oH] [ox] OR PA
v ] [x] [Cor] a] [wal] w1 [w] ] PR_]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” oF ChECK INAIVIBUAL SEALES) vvvvvrirerreiriiie vt inrii st sserees s srars esvaton s s aseseasssassetsetss b et ss o1 st aser st soncansnessasassaisetse bre nsnaass et acnsin [J ANl States
[aL ] 2k [Az ] AR [ca] [co] [cr DE [boc] [m] [6a] [m] [
Ci) O] (a] [x] ] [ta] [e] [wmol [ma] ] [om]  [ws])
{MT ] {(nE] [Nv] [na] [nr] [nm] [nNY] NC no ] [ov] [ox] o] [ PA
RI e sp] [~ [xx1 ur1l [vi] WA Cwv ]l [wig [wyl PR
R [sc] [sp] ™ ] TX | utT | VA ] [wa] [wv] [wi] ['wy'l] [[PR]

Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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v,

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if the answer is "none" or "zero". If the transaction is an exchange of offering, check this box
[ and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount
Offering Already
Type of security Price sold
DD oo et eh et Rt s e er e AR e et e eres s $350,000,000 $350,000,000
EUQUILY . ot eoveecrveter e scesaisen et er s e s s s st e sn st fe bbb sa e b bt bt e e $0 $0
O common ) Preferred
Convertible Securities (including WarTants).......c.ccoouvriiiiie it e s $0 $0
PaltNETSIID IIEIESIS oo vv i iveiertitiierarsererereriasenisers serenaesasssas e tesasc e anesans s b ba s erasasessneesen e rabeesssasss s nen e ne ot $0 $0
Other (Specify etrrentretes et es et en ettt sttt $0 30
TOUAL. ettt sttt e st caeb b e e eh ke f e R g bbbk e st eh e chen e $350,000,000 $350,000,000
Answer also in Appendix, Column 3, if iling under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offering under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none” or "zero".
Aggregate
Dollar
Number Amount of
Investors Purchases
29 $350,000,000
0 30
29 $350,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicted, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar
Type of Offering Security Amount Sold
RULE 505 vttt bttt et st e n e e bt be et s sa s e ottt ta e s R b ettt s et et s ns s er e 3
Regulation A $
Rule S04....... $
TOAL ... tveierreet et ettt eebb s et s bbbt e R 1St e bt s $
4. a  Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this oftering. Exclude amounts relating solely to organization expenses of the insurer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TIEANSTEE AZCNE'S FCES . vitiuiirerensiesireiieisserssstas e sseststis e sesssss e sess e teseesessessan s s sessses seas s sesesassrenes O 30
Printing and BOgraving COSIS. .. o..iv. i erersssseesscesssnssssseenscevsssesssssessossssssisssesssseessssomssessssosssssn O s
LLB@AL FEES ..ottt e e ke s e e e sttt {X] $525,000
ACCOUNEINE FEES. ..o vvvvvievessaeissseae s ase st e ss s s s ase s st s s s s O s
BDEIMEETITIE FOES ... v e veeeeeeeesrseeeee s sv st eeeaese ettt s eees s e sttt eeve e e esssenmsnenms e 0O s
Sates Commissions (specify finders' fees separately) ... [X) $875,000
Other (Specify Y ettt et e 0O s
TOEAL - vvvvovereese e veeeecesses st es s e sar ettt eee e an st ee e reeeer e ees s re ettt enene [X] $1,400,000
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b. Enter the dlfference betwcen the aggregate offenng price given in response to Part C Questlon 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross
proceeds to the issuer.” $ 348.600.000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposcd to be used for each
of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the
box t the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to
the issuer set forth in response to Part C — Question 4.b above.

Payments to Officers,
Directors & Affiliates Payments to Others

SalAFIES AN EES ..v.vvvvverereeceesserestsiases e esseass s et bses e rsss s s essess s ar s et pa oo Os s
PUICHASE OF TEAL €SLALE .vvvvvrvvveuveeeasesisissersrseeeseosessseenas s sss st s ssasssssras s s re e Os s
Purchase, rental or leasing and mstallation of

MAChinery and eQUIPIMENE...........coovv.ivriveeiieieasesssesenss e as st s aar s s Os
Construction or leasing of plant buildings and facilities.........cooiviioovvcreninien Os 1s

Acquisition of other businesses (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of another

{SSUET PLIFSUANE [0 B METEET)......cevercvroesreesers s eeestessessesseseess et e sbame st ens s e st een s Os 0s
Repayment Of iNAeDLEANESS ....coruviuerivcrietiir s st reseseseres et s resssanessnsnrarreas o Os [X] $_348.600,000
WOTKITIZ CAPIAL cv.vecvecetieeeceee e et sb et sas e et e s e s n s rans et b ns s Os s
Other (Specify | v, B s 1%

Column Totals .

The issuer has duly caused this notice to be signed by the undemgned duly authonzed person. If tms notice is filed under Rule 505 the
following signature constitutes an undertaking by the issuer to f(#msh to the U.S. Securites and Exchange Commission, upon written request

of its staff, the information furnished by the issuer to any non-acgredited investor pursuant to paragraph (b)(2) of Rule 502.

fssuer (Print or Type) gnature Date
Barilla Finance S.A.
December 22, 2003

Name of Signer (Print or Type) Title of Signer (Print or Type)
Eric Vanderkerken Director

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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